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In the year two thousand and sixteen, on the thirty-first of October. 

Before Us MaTtre Martine SCHAEFFER, notary residing in 
Luxembourg, Grand Duchy of Luxembourg. 

THERE APPEARED: 

1. Predicare S.a r.l., a limited liability company ( societe a 
responsabilite limitee) incorporated and validly existing under the laws of 
the Grand-Duchy of Luxembourg, with registered office at 1, rue 
Hildegard von Bingen, L-1282 Luxembourg, registered with the 
Luxembourg Trade and Companies Register under number B 118.926; 
and 

2. Global Private Investment Holdings S.a r.l., a limited liability 
company ( societe a responsabilite limitee) incorporated and validly 
existing under the laws of the Grand-Duchy of Luxembourg, with 
registered office at 1, rue Hildegard von Bingen, L-1282 Luxembourg, in 
the process of being registered with the Luxembourg Trade and 
Companies Register. 

Both parties are here duly represented by Mr Michel BULACH, 
lawyer, residing professionally at 69, boulevard de la Petrusse, L-2320 
Luxembourg, by virtue of two (2) powers of attorney given under private 
seal, respectively, in Luxembourg, Grand Duchy of Luxembourg on 
October 31 st , 2016 and in Durham, New York, USA, on October 28 th , 
2016. 
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Which proxies, after having been signed "ne varietur" by the proxy 
holder and the undersigned notary, will remain attached to the present 
deed to be filed with the same with the registration authorities. 

The appearing parties, represented as here above stated, have 
requested the undersigned notary to record the following: 

I. That they are the partners (the “Partners”) of Global Private 
Investment Holdings LP, a limited partnership organized under the 
laws of the state of Delaware and registered with the Delaware 
Secretary of State under number 4292860, with registered office being 
transferred from 615 South DuPont Highway, City of Dover, County of 
Kent, Delaware 19901, USA and relocated to the Grand Duchy of 
Luxembourg with effect as of date of execution of the present deed, and 
to be renamed "Global Private Investment Holdings S.a r.l. S.C.S.” 
and transformed into a Luxembourg law governed societe en 
commandite simple (the “Partnership”). 

II. That the capital contribution of the Partnership currently amounts 
to one hundred and seventeen million six hundred four thousand six 
hundred twelve United States Dollars and forty-six Cents (USD 
117,604,612.46) not represented by units in accordance with the laws of 
the State of Delaware and held by the following persons as described 
below: 

1% unlimited Partnership interests is held by Global Private 
Investment Holdings S.a r.l. as General Partner, which has been fully 
paid in; and 

99% limited Partnership interests are held by Predicare S.a r.l. 
as Limited Partner, which have all been fully paid in. 

III. That the appearing parties, represented as here above stated, 
have produced the following documents to the undersigned notary: 

• a copy of the up-to-date Partnership agreement under the laws of 
the state of Delaware dated July 1 st , 2014; 

• a copy of a certificate of good standing issued by the Delaware 
Secretary of State October 31 st , 2016, certifying that the Partnership is 
duly incorporated under the laws of the State of Delaware, USA; 

• a copy of the joint written consent of the Partners taken pursuant 
to the by-laws of the Company and the Delaware Revised Uniform 
Limited Partnership Act and effective as at the execution date of the 
present deed (the “Joint Written Consent”); 

• a copy of the certificate of conversion of the Company filed with 
the Delaware Secretary of State on October 28, 2016 and effective as of 
October 31 st , 2016; 
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• a copy of a legal opinion issued by Baker & McKenzie LLP, 
having its offices at 300 East Randolph Street, Suite 5000, Chicago, IL 
60601, United States of America issued on October 31 st , 2016 (the 
“Legal Opinion”) stating that: 

the Partnership has taken all necessary corporate actions in 
accordance with the Partnership Agreement currently in force and as 
required under the Delaware Revised Uniform Limited Partnership Act to 
effect the conversion of the Partnership from a limited partnership 
organized under the laws of the State of Delaware, USA to a common 
limited partnership (S.C.S.) organized under the laws of the Grand 
Duchy of Luxembourg as a matter of the laws of the state of Delaware, 
USA, provided however, that upon the filing of the certificate of 
conversion effective as of October 31 st , 2016 and payment to the 
Secretary of State of all fees prescribed under the Delaware Revised 
Uniform Limited Partnership Act, the Secretary of State shall certify that 
the Partnership has filed all documents and paid all fees required by the 
Delaware Revised Uniform Limited Partnership Act, and thereupon the 
Partnership shall cease to exist as a limited partnership of the State of 
Delaware and that such certificate of the Secretary of State shall be 
prima facie evidence of the conversion of the Partnership out of the 
State of Delaware; 

the contemplated conversion of the Partnership from a limited 
partnership organized under the laws of the State of Delaware, USA to a 
common limited partnership (S.C.S.) organized under the laws of the 
Grand Duchy of Luxembourg is permitted under the laws of the State of 
Delaware, USA, without interruption of the legal existence of the 
Partnership, and does not require the liquidation or winding-up of the 
Partnership; 

• a copy of the interim balance sheet of the Partnership as at 
September 30 th , 2016 being the closing accounts of the Partnership in 
the state of Delaware (the “Interim Balance Sheet”); 

• a confirmation letter issued by Amundi Smith Breeden LLC, 
having its registered office at 280 South Mangum street, Suite 301 
Durham, North Carolina, 27701 USA, acting as sole manager of the 
General Partner of the Partnership, dated October 31 st , 2016, certifying 
that (i) no significant movements have been booked into the balance 
sheet of the Partnership since the closing date of the accounts of the 
Partnership as at September 30 th , 2016 and that the figures indicated in 
such balance sheet remain fair and accurate and (ii) upon review of the 
latest financial statements, books and records, the fair market net assets 
value of the Partnership amounts to one hundred and thirty-eight million 
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tree hundred fifty-two thousand one hundred sixty-nine United Stated of 
America Dollars and thirty-tree Cents (USD 138,352,169.33) and is at 
least equal to the capital contribution of the Partnership which amounts 
to one hundred and seventeen million six hundred four thousand six 
hundred twelve United States Dollars and forty-six Cents (USD 
1 17,604,612.46) (the “Confirmation Letter”); 

The Partners’ Resolutions, the Legal Opinion, the Interim Balance 
Sheet and the Confirmation Letter, after having been signed “ne varietur” 
by the proxy holder and the undersigned notary, will remain attached to 
the present deed to be filed with the same with the registration 
authorities. 

The Partners, represented as here above stated, has requested the 
undersigned notary to state that the purpose of the present extraordinary 
general meeting was to ratify and, to the extent necessary, confirm the 
decisions adopted in the Joint Written Consent and in accordance with 
§17-302 and 17-405 of the Delaware LLC Act. 

The Partners, represented as here above stated, hereby ratify and, to 
the extent necessary, confirm the decisions adopted in the Joint Written 
Consent and have requested the undersigned notary to record the 
following: 

FIRST RESOLUTION 

The Partners resolve to ratify and, to the extent necessary, confirm 
the decision taken in the Joint Written Consent pursuant to the by-laws 
of the Partnership and the Delaware Revised Uniform Limited 
Partnership Act to (i) transfer the registered office and central 
administration of the Partnership from the state of Delaware to the 
Grand Duchy of Luxembourg, in accordance with the provisions of 
Luxembourg laws, without interruption of the Partnership's legal 
personality, without the Partnership being dissolved, but with the 
corporate continuance of the Partnership, (ii) cease the activities of the 
Partnership in the State of Delaware and (iii) fix the registered office of 
the Partnership at 1, rue Hildegard von Bingen, L-1282 Luxembourg, all 
with effect as of the date of execution of the present deed. 

SECOND RESOLUTION 

The Partners confirm that the Interim Balance Sheet of the 
Partnership as at September 30 th , 2016, being the closing accounts of 
the Partnership in the state of Delaware and to serve as opening 
accounts of the Partnership in the Grand-Duchy of Luxembourg has 
been approved. 
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Based on the Interim Balance Sheet as at September 30 th , 2016 and 
the Confirmation Letter, the Partners indicate that the net assets value of 
the Partnership amounts to one hundred and thirty-eight million three 
hundred fifty-two thousand hundred sixty-nine United Stated of America 
Dollars and thirty-tree Cents (USD 138,352,169.33) and is at least equal 
to the capital contribution of the Partnership which amounts to one 
hundred and seventeen million six hundred four thousand six hundred 
twelve United States Dollars and forty-six Cents (USD 117,604,612.46). 

THIRD RESOLUTION 

The Partners resolve to ratify and, to the extent necessary, confirm 
that in accordance with article 159 of the Luxembourg company law 
dated August 10 th , 1915 as amended, the Partnership adopts the 
Luxembourg nationality and is to be considered as a Luxembourg 
partnership with effect as of the date of execution of the present deed. 

The Partners acknowledge that the Partnership will have to be 
registered with the Luxembourg Trade and Companies Register. 

FOURTH RESOLUTION 

The Partners resolve to ratify and, to the extent necessary, confirm 
the decision to change the name of the Partnership to "Global Private 
Investment Holdings S.a r.l. S.C.S. . 

FIFTH RESOLUTION 

The Partners resolve to confirm the change of the currency of the 
capital contribution of the Partnership into EURO (EUR), with effect as of 
the execution date of the present deed, so as to bring it from its present 
amount of hundred and seventeen million six hundred four thousand six 
hundred twelve United States Dollars and forty-six Cents (USD 
117,604,612.46) made up of one percent (1%) General Partner Interests 
and ninety-nine per cent. (99%) Limited Partner Interests to the amount 
of one hundred and seven million four hundred forty-three thousand five 
hundred seventy-tree EURO and ninety-four Cents (EUR 
107,443,573.94), made up of one percent (1%) General Partner 
Interests ( parts d’interets d’associe commandite) and ninety-nine 
percent (99%) Limited Partner Interests ( parts d’interets d’associe 
commanditaire), not represented by securities. 

The Sole Member further resolves that the conversion of the capital 
contribution of the Partnership is calculated according to the exchange 
rate published by the European Central Bank as of October 31 st , 201 6. 
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SIXTH RESOLUTION 


The Partners resolve to ratify and, to the extent necessary, confirm 
that the Partnership shall operate in the Grand-Duchy of Luxembourg 
under the form of a “societe en commandite simple” in compliance with 
the Luxembourg company law dated August 10 th , 1915, as amended. 

As a consequence thereof, the Partners resolve to ratify and, to the 
extent necessary, confirm the amendment of the current Partnership 
agreement as articles of association of the Partnership in order to adapt 
them with the laws of the Grand-Duchy of Luxembourg. 

The articles of association of the Partnership shall henceforth read as 
follows: 

Title I: Definitions -Name-Duration-Registered office-Purpose 

Article 1.- Definitions 

“Articles” or “Articles of Association” means these articles of 
association, as amended from time to time. 

“Assignee” means any person who has acquired a beneficial interest 
in the Interest of a partner. 

“General Partner” means the Partner holding the unlimited Interest(s) 
(parts d’interets des associes commanditesj in the Partnership. 

“Interest" means a partner's ownership interest in the Partnership, 
not represented by securities, including any and all benefits to which the 
holder of such an Interest may be entitled as provided in these Articles, 
together with all obligations of such Partner to comply with the terms and 
provisions of these Articles, 

“Interests” means all interests issued by the Partnership. 

“Law” means Luxembourg company law dated August 10, 1915, as 
amended from time to time. 

“Limited Partner” means the Partner holding the limited Interest(s) 
(parts d’interets des associes commanditairesj in the Partnership. 

“Partners" means all persons having an Interest in the Partnership in 
accordance with these Articles. 

"Partner" means any one of the Partners. 

Article 2.- Form - Name 

There exists a limited partnership (societe en commandite simple) 
under the name of “Global Private Investment Holdings S.a r.l. 
S.C.S.” (the “Partnership”) which will be governed by Luxembourg laws, 
in particular by the Law and by the present Articles. 

Article 3. Duration 

The Partnership is established for an unlimited duration. 

It may be dissolved at any time by a resolution of the Partners 
adopted in the manner required to amend these Articles. 


Page 6 



The Partnership shall not be dissolved by reason of the death, 
suspension of civil rights, incapacity, insolvency, bankruptcy or any other 
similar event affecting the General Partner. 

Article 4. Registered office 

The registered office of the Partnership is established in Luxembourg- 
City. 

It may be transferred to any other place in the Grand Duchy of 
Luxembourg either (i) by means of a resolution of an extraordinary 
general meeting of its partners deliberating in the manner provided for 
amendments to the Articles or (ii) by a resolution of the General Partner. 
In this last case, the General Partner shall have the power to proceed 
with any formalities by way of a notarial deed (statement), in order to 
reflect this change in the Articles. 

Branches or other offices may be established either in Luxembourg or 
abroad by a resolution of the General Partner. 

If extraordinary events of a political, economic, or social nature, likely 
to impair the normal activity at the registered office or easy 
communication between such office and foreign countries shall occur, or 
shall be imminent, the registered office may be provisionally transferred 
abroad. Such temporary measure shall, however, have no effect on the 
nationality of the Partnership, which, notwithstanding such provisional 
transfer of the registered office, shall remain a Luxembourg Partnership. 

Article 5. Purpose 

The purpose of the Partnership is to take participations, in any form 
whatsoever, in any commercial, industrial, financial or other Luxembourg 
or foreign companies, to acquire any securities and rights through 
participation, contribution, option or in any other way. 

The Partnership may use its funds to invest in real estate, to 
establish, manage, develop and dispose of its assets as they may be 
composed from time to time and namely but not limited to, its portfolio of 
securities of whatever origin, to participate in the creation, development 
and control of any company, to acquire, by way of investment, 
subscription, underwriting or option, securities, and any intellectual 
property rights, to realize them by way of sale, transfer, exchange or 
otherwise, to receive or grant licenses on intellectual property rights and 
to grant to or for the benefit of companies in which the Partnership has a 
direct or indirect participation and to companies of the group, any 
assistance including financial assistance, loans, advances or 
guarantees. 

Without prejudice to the generality of the purpose of the Partnership, 
the Partnership may do all or any of the following: 
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acquire, possess, administer, sell, exchange, transfer, trade and 
invest in and alienate shares, bonds, funds, notes, evidences of 
indebtedness and other securities, borrow money and issue notes 
therefore, as well as the lending of money; 

acquire income arising from the disposal or licensing of 
copyrights, patents, designs, secret processes, trademarks or other 
similar interests; 

render technical assistance; 

participate in and/or manage other companies. 

The Partnership may borrow in any form and proceed to the private 
issue of bonds, notes, securities, debentures and certificates, provided 
that they are not freely negotiable and that they are issued in registered 
form only. 

In general, the Partnership may carry out all commercial, industrial 
and financial operations in the area of securities, likely to enhance or to 
supplement the above-mentioned purposes. 

Title II: Capital Contribution - Interests 

Article 6.- Capital Contribution 

The subscribed capital contribution is set at one hundred and seven 
million four hundred forty-three thousand five hundred seventy-tree 
EURO and ninety-four Cents (EUR 107,443,573.94) made up of one 
percent (1%) General Partner Interests (parts d’interets d’associe 
commandite) and ninety-nine percent (99%) Limited Partner Interests 
(parts d’interets d’associe commanditaire), not represented by securities, 
which have been fully paid-in. 

Each class of Interests entitles to the same rights and privileges, save 
where otherwise provided by the Law or the Articles. 

Article 7.- Transfer of Interests 

Unless consented to in advance in writing by all Partners, no Partner 
shall have the right to sell, assign, pledge, hypothecate, dispose of, 
exchange, gift, bequeath or otherwise transfer all or any part of his 
Interest to an Assignee. 

Any transfer or purported transfer by a Partner or Assignee that does 
not conform to the requirements of this provision shall be void and 
ineffective and shall not be recognized by the Partnership for any 
purpose. 

Notwithstanding anything contained in these Articles to the contrary, 
an Assignee who was not a Partner before the transfer shall own the 
economic benefits and liabilities of ownership of an Interest and shall be 
entitled to receive distributions in accordance with these Articles but 
shall have no right to become a Partner or to participate in rights 
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reserved to Partners pursuant to the terms of Articles unless the 
remaining Partners holding a majority of the Interests consent to the 
admission of the Assignee as a substitute Partner, in their absolute 
discretion. An Assignee who does not become a substitute Partner shall 
be entitled only to receive that proportion of dividends attributable to the 
Interest acquired by reason of such transfer from and after the effective 
date of such transfer, and only upon notice of same to the Partnership. 
Such Assignee shall have to otherwise comply with the terms of these 
Articles applicable to Assignees and shall have no rights whatsoever 
except as expressly set forth in this paragraph. An Assignee of the 
Interest of a Partner, which Assignee has not been approved as a 
Partner pursuant to this paragraph and who desires to make a further 
transfer of such Interest, shall be subject to this Article 7 to the same 
extent and in the same manner as any Partner desiring to make a 
Transfer of his Interest. 

As a condition to recognizing the effectiveness and binding nature of 
any Transfer, the Partnership shall require the following: 

(a) The substitute Partner shall have (i) expressly assumed all of the 
obligations of being a Partner hereunder, relating to or with respect to 
the Interest acquired from and after the effective date of the transfer and, 
with respect to obligations that arose prior to the effective date of the 
transfer, the substitute Partner shall make a representation that his 
acquisition of an Interest is made as a principal for his own account, for 
investment purposes only and not with a view to the resale or distribution 
of such Interest, and that he will not transfer such Interest or any fraction 
thereof to anyone who does not similarly so represent and warrant; 

(b) Payment of all expenses incurred by the Partnership in 
connection with the transfer; and 

(c) Execution, acknowledgment and delivery of such other 
instruments, certificates, opinions or representations as the General 
Partner may deem necessary or desirable. 

Any transfer of an Interest in compliance with this provision shall be 
deemed effective as of the date of such transfer. 

The transferor and the Assignee or proposed Assignee, jointly and 
severally, hereby indemnify the Partnership and the Partners against 
any and all loss, damage, or expense (including, without limitation, tax 
liabilities or loss of tax benefits) arising directly or indirectly from any 
transfer or purported Transfer in violation of this provision. 

Any transfer of Interest shall in any case be notified to the Partnership 
in accordance with provisions of article 1690 of the Luxembourg Civil 
Code, or accepted by the Partnership, to become effective vis-a-vis the 
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Partnership and third-parties. 

Article 8 - Interests holder(s) registers 

The Partnership shall keep a Partners’ register at its registered office, 
which may be inspected by each Partner. No certificates representing 
Interests may be issued. 

The Interests are indivisible with regard to the Partnership, which 
admit only one holder for each of them. 

Title III: General meetings of Partners 

Article 9.- General meetings of the Partners 

Except in case of decisions relating to the amendments of the 
purpose of the Partnership, change of nationality, change of corporate 
form or liquidation of the Partnership, decisions of the Partners can be 
passed in writing by all the Partners. To this effect, each Partner shall 
receive the full text of the resolutions to be adopted and shall cast his 
vote in writing. 

The Partners may meet in a general meeting of the Partnership upon 
a call of the General Partner. In such an event, the General Partner shall 
send convening notices which specify the time and place of the meeting 
as well as the agenda of such meeting to the Partners eight days before 
the meeting. 

The annual general meeting of Partners shall be held at the 
registered office of the Partnership at the date and time as may be 
specified in the convening notice of meeting sent to the Partners. 

Other meetings of Partners may be held at such place and time as 
may be specified in the respective convening notices. 

If all Partners are present or duly represented at a meeting of 
Partners, and if they state that they have been informed of the agenda of 
the meeting, the meeting may be held without prior notice. 

Any Partner of the Partnership can take part in any meeting of the 
Partners of the Partnership by appointing another person (who does not 
need to be a partner or a manager of the Partnership) as his proxy in 
writing, by mail or by any other reliable electronic means. 

Any Partner may participate in any general meeting of the Partners by 
telephone or video conference call or by any other means of 
communication allowing the persons taking part in the meeting to hear 
and speak to each other. The participation in a meeting by these means 
is deemed equivalent to a participation in person at such meeting and 
Partners taking part in a meeting by these means are deemed to be 
present of the purposes of computation of quorums and votes. 

Article 10.- Minutes of the meetings of the Partners 

Save where otherwise provided in the Articles or the Law, resolutions 
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of the Partners are validly adopted when taken by Partners representing 
more than half ( 1/2) of the Interests of the Partnership. 

However, decisions are validly adopted at the majority of the votes 
cast, regardless of the portion of Partnership Interests represented, 
except for decisions relating to the amendments of the corporate object, 
change of nationality, change of corporate form or liquidation, which 
must be carried by Partners representing at least three-quarters (3/4) of 
the Partnership Interests and, in all circumstances, with the consent of 
all unlimited Partners. 

Title IV: Management 

Article 1 1.- Management of the Partnership 

The Partnership shall be managed by the General Partner. 

The General Partner is vested with the broadest powers to perform all 
acts of administration and disposition on behalf of the Partnership in its 
interests. 

All powers not expressly reserved by the Law or these Articles to the 
Partners fall within the competence of the General Partner. 

The Limited Partner is prohibited from carrying out any act of 
management of the Partnership and shall not interfere in the 
management of the Partnership. 

The General Partner may delegate its powers to conduct the daily 
management and affairs of the Partnership and the representation of the 
Partnership for such management and affairs to one or more officers, or 
other agents, whether or not Partner, excluding however the Limited 
Partner, acting individually or jointly. 

It may also confer all powers and special mandates to one or more 
agents, whether or not Partners, excluding however the Limited Partner, 
appoint and dismiss all officers and employees, and fix their 
emoluments. 

Article 12.- Representation of the Partnership 

The Partnership shall be bound towards third parties by (i) the sole 
signature of the General Partner or (ii) by the joint or single signature of 
any person(s) to whom such signatory power has been validly delegated 
and within the limits of such power. 

No contract or other transaction between the Partnership and any 
other company or person shall be affected or invalidated by the fact that 
the General Partner or any officer of the Partnership as well as that 
person to whom signatory power have been validly delegated in 
accordance with Article 10 of the Articles, is interested in the transaction, 
or is a director, associate, officer or employee of such other company or 
person. 
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Article 13.- Liability of the General Partner 

The General Partner is liable for all the liabilities of the Partnership 
which cannot be paid out of the assets of the Partnership. 

The Limited Partner shall refrain from acting on behalf of the 
Partnership in any manner or capacity other than those one authorized 
in compliance with the provisions of Article 18 of the Law by exercising 
its rights as Partner in general meetings of Partners and shall only be 
liable to the extent of its contribution to the Partnership. 

Article 14.- Management Indemnity 

To the extent permissible under the Law, the officers of the 
Partnership, as well as those persons to whom such signatory powers 
have been validly delegated in accordance with Article 10 of these 
Articles, shall be indemnified out of the assets of the Partnership against 
all costs, charges, losses, damages and expenses incurred or sustained 
by them in connection with any actions, claims, suits or proceedings to 
which they may be made a party by reason of being or having been 
managers, officers or delegates of the Partnership, by reason of any 
transaction carried out by the Partnership, any contract entered into or 
any action performed, concurred in, or omitted, in connection with the 
execution of their duties, save for liabilities and expenses arising from 
their gross negligence or wilful default, in each case without prejudice to 
any other rights to which such persons may be entitled. 

Article 15.- Accounting year 

The accounting year of the Partnership shall begin on 1 April of each 
year and shall terminate on the 31 March of the following calendar year. 

Article 16.- Annual accounts 

Each year, the General Partner will draw up the balance sheet, as the 
Partnership’s financial year ends as stated in Article 13 of these Articles, 
which will contain a record of the properties of the Partnership and the 
profit and loss account, as also an appendix according to the 
prescriptions of the laws in force. 

The annual accounts drawn up by the General Partner may be 
submitted to a statutory auditor appointed by a general meeting of 
Partners. The annual accounts, together with the report of the General 
Partner and/or the statutory auditor if any, shall then be submitted to the 
annual general meeting of the Partners. 

Each partner may inspect at the registered office of the Partnership 
the inventory, the balance sheet and the profit and loss account. The 
Limited Partner shall be entitled at any time personally or by its agent (i) 
to obtain Partnership’s financial statements in the form customarily 
prepared, (ii) to inspect the books of the Partnership and examine the 
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state and prospects of the Partnership’s business and (Hi) to consult the 
General Partner thereon and on any aspect of the Partnership, its 
business, the Partnership’s assets or the tax or fiscal circumstances of 
the Partnership. 

Article 17.- Profits- Allocation of results 

The net result of the Partnership shown in its annual accounts, be it a 
profit or a loss, will be automatically booked on the provisional reserve 
account of each of the Partners on a pro rata basis of their participation 
in the Partnership. 

The balances of these provisional reserve accounts become claims or 
debts of each Partner only if they are transferred to each Partner’s 
definitive account by unanimous resolution taken by the Partners. 

Article 18.- Interim Dividends 

Notwithstanding the above provisions, the General Partner may pay 
out an advance payment on dividends provided interim accounts have 
been prepared by the General Partner no earlier than one month prior to 
such advance payment confirming that as a result of such distribution 
the value of the net assets of the Partnership will not fall below the 
issued capital contribution increased by the amount of any reserves out 
of which no distributions may be made. The next annual general meeting 
of Partners shall confirm such payment of interim dividends. If any 
interim dividends exceed the aggregate amount of (i) the result to be 
booked on the provisional reserve account and (ii) the claims or debts 
booked on each Partner’s definitive account, the excess amount of 
interim dividends shall be reimbursed to the Partnership. 

Title V: Supervision of the Partnership 

Article 19.- Statutory auditor 

The operations and/or its books and accounts of the Partnership may 
be supervised by one or several statutory auditor(s) (“commissaire(s) 
aux comptes”) which may be Partner(s) or not of the Partnership. 

The Partners may appoint the statutory auditor(s) and shall determine 
their number, remuneration and term of office. 

Title VI: Winding up - Liquidation 

Article 20.- Liquidation Event 

The Partnership shall dissolve and commence winding up and 
liquidating upon the first to occur of any of the following event 

("Liquidating Event ”) 

(i) the unanimous agreement of the Partners; 

(ii) all Interests have come to be held by a sole Partner; or 

(iii) the happening of any other event that makes it unlawful, 
impossible or impractical to carry on the business of the Partnership. 
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Article 21.- Winding-up 

Upon the occurrence of a Liquidating Event, the Partnership shall 
continue solely for the purpose of winding up its affairs in an orderly 
manner, liquidating its assets and satisfying the claims of its creditors 
and Partners. No Partner shall take any action that is inconsistent with, 
or not necessary to or appropriate for, the winding up of the 
Partnership's business and affairs. 

The General Partner (or, in the event there is no General Partner, the 
Limited Partner(s) or any person elected by a majority of the limited 
partners) shall be responsible for overseeing the winding up and 
dissolution of the Partnership and shall take full account of the 
Partnership's liabilities and all real and personal property acquired by the 
Partnership and any improvements thereto (including both tangible and 
intangible property) shall be liquidated as promptly as is consistent with 
obtaining the fair value thereof, and the proceeds therefrom, to the 
extent sufficient, shall be applied and distributed, subject to any 
reasonable reserves maintained for contingent, conditional or unmatured 
obligations of the Partnership, in the following order: 

(a) first, to the payment and discharge of all of the Partnership's 
debts and liabilities to creditors other than Partners; 

(b) second, to the payment and discharge of all of the Partnership 's 
debts and liabilities to Partners; and 

(c) the balance, if any, to the General Partner and Limited Partner in 
due proportion to their respective interests. 

In the event all Interests have come to be held by a single Partner, 
such sole Partner may also decide at any time to dissolve the 
Partnership without liquidation whereby such Partner becomes vested 
with all the assets of the Partnership and undertakes to settle all and any 
known or unknown liabilities of the Partnership, in accordance with the 
relevant provisions of the Law. 

Article 22.- Miscellaneous 

All matters not governed by these Articles shall be determined in 
accordance with the Law. 


SIXTH RESOLUTION 

The Partners state the following transitory provisions: 

1. The next annual general meeting of the Partnership will be held 
in 2017. 

2. The first financial year of the Partnership in the Grand-Duchy of 
Luxembourg shall begin on the date of execution of the present deed 
and shall end on March 31 st , 2017, being specified that between the date 
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of the Interim Balance Sheet and the execution date of the present deed 
no important variation intervened, so that the said interim situation as at 
September 30 th , 2016 shall serve as opening accounts in Luxembourg. 


EXPENSES 

The expenses, costs, fees and outgoings of any kind whatsoever borne 
by the Partnership, as a result of the presently stated, are evaluated at 
approximately seven thousand one hundred euro (EUR 7,100). 

Nothing else being on the agenda, the meeting was closed. 

STATEMENT 

The undersigned notary who understands and speaks English states 
herewith that on request of the above appearing party, the present deed 
is worded in English followed by a French version. On request of the 
same appearing party and in case of discrepancies between the English 
and the French text, the English version will prevail. 

WHEREOF the present deed was drawn up in Luxembourg, at the 
date indicated at the beginning of the document. 

After reading the present deed to the proxy-holder of the appearing 
party, acting as said before, known to the notary by name, first name, civil 
status and residence, the said proxy-holder has signed with Us the notary 
the present deed. 


Suit la version frangaise de ce qui precede : 


L'an deux mille seize, le trente et un octobre. 

Par-devant Nous, MaTtre Martine SCHAEFFER, notaire, de residence 
a Luxembourg, Grand-Duche de Luxembourg. 

ONT COMPARU : 

1. Predicare S.a r.l., une societe a responsabilite limitee 
valablement constitute selon les lois luxembourgeoises, ayant son siege 
social a 1, rue Hildegard von Bingen, L-1282 Luxembourg, immatriculee 
aupres du Registre de Commerce et des Societes de Luxembourg sous 
le numero B 1 1 8.926 ; et 

2. Global Private Investment Holdings S.a r.l., une societe a 
responsabilite limitee valablement constitute selon les lois 
luxembourgeoises, ayant son sitge social a 1, rue Hildegard von 
Bingen, L-1282 Luxembourg, en cours d’immatriculation auprts du 
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Registre de Commerce et des Societes de Luxembourg. 

Toutes les deux parties sont ici dument representees par Monsieur 
Michel BULACH, avocat a la Cour, demeurant professionnellement au 
69, boulevard de la Petrusse, L-2320 Luxembourg, en vertu de deux (2) 
procurations donnees sous seing privee, respectivement, a 
Luxembourg, Grand-Duche de Luxembourg en date du 31 octobre 2016 
et a Durham, New York, USA en date du 28 octobre 2016. 

Lesdites procurations, apres avoir ete signees "ne varietur " par le 
mandataire des parties comparantes et le notaire instrumentant, 
resteront annexees au present acte pour etre soumises avec lui aux 
formalites de I’enregistrement. 

Les parties comparantes, representees comme ci-avant indique, ont 
requis le notaire instrumentaire d'acter ce qui suit : 

I. Qu’elles sont les associes (I’ « Associes ») de la societe Global 
Private Investment Holdings L.P., une societe limitee organisee selon 
les lois de I’Etat du Delaware, ayant son siege social au 615 South 
DuPont Highway, City of Dover, County of Kent, Delaware 19901, USA, 
immatriculee aupres du Delaware Secretary of State sous le numero 
4292860, qui sera renommee « Global Private Investment Holdings 
S.a r.l. S.C.S. » et prendra la forme d’une societe en commandite simple 
de droit Luxembourgeois, dont le siege social sera transfere au Grand- 
Duche de Luxembourg avec effet a la date du present acte (la 
«Societe») ; 

II. Que le capital social de la Societe s’eleve a cent dix-sept millions 
six cent quatre mille six cent douze Dollars des Etats-Unis d’Amerique et 
quarante-six cents (USD 117.604.612,46) non represente par des parts 
d’interets emises conformement aux lois de I’Etat du Delaware et detenu 
par les personnes suivantes tel que decrit ci-dessous : 

• 1% de parts d’interets d”associe commandite est detenu par 
Global Private Investment Holdings S.a r.l. en tant qu’associe 
commandite (I’ « Associe Commandite »), entierement libere ; et 

• 99% de parts d’interets d”associe commanditaire est detenu par 
Predicare S.a r.l. en tant qu’associe commanditaire (I’ « Associe 
Commanditaire »), entierement libere. 

III. Que lesdites parties comparantes, representees comme ci-avant 
indique, ont produit les documents suivants : 

• une copie des statuts a jour de la Societe sous les lois de I’Etat 
du Delaware datee du 1 er juillet 2014 ; 
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• une copie d’un certificat de conformite emis par le Delaware 
Secretary of State en date du 31 octobre 2016 attestant que la Societe 
est valablement constitute en vertu des lois I’Etat du Delaware, USA ; 

• une copie des resolutions de I’Associe Commandite et de 
I’Associe Commanditaire prises en vertu des statuts de la Societe et le 
Delaware Revised Uniform Limited Partnership Act et effectives a la 
date d’execution du present acte (les « Resolutions ») ; 

• une copie du certificat de conversion de la Societe depose 
aupres du Delaware Secretary of State le 28 octobre 2016 et effectif au 
31 octobre 2016 ; 

• une copie de I’avis juridique emis par Baker & McKenzie LLP, 
ayant ses bureaux au 300 East Randolph Street, Suite 5000, Chicago, 
IL 60601, Etats-Unis d’Amerique, en date du 31 octobre 2016 (l’« Avis 
Juridique ») indiquant que : 

la Societe a pris toutes les mesures necessaires conformement a 
ses statuts actuellement en vigueur et au Delaware Revised Uniform 
Limited Partnership Act, afin de proceder a la conversion de la Societe 
d’une societe limitee organisee selon les lois de I’Etat du Delaware, 
(USA) a une societe en commandite simple (S.C.S.) de droit 
Luxembourgeois, selon le droit de I’Etat du Delaware, USA, a condition 
toutefois que des le depot du certificat de conversion de la Societe 
effectif au 31 octobre 2016 et paiement de tous les frais prevus par le 
Delaware Revised Uniform Limited Partnership Act au registre des 
societes de I’Etat du Delaware ( Delaware Secretary of State), ce dernier 
devra certifier que la Societe a depose tous les documents et paye tous 
les frais prevus par le Delaware Revised Uniform Limited Partnership 
Act et par consequent, la Societe devra cesser d’exister comme une 
societe limitee soumis au droit de I’Etat du Delaware et ce certificat du 
registre des societes de I’Etat du Delaware ( Delaware Secretary of 
State) doit constituer, jusqu’a preuve du contraire, la preuve suffisante 
que la Societe a migre en dehors de I’Etat du Delaware ; 

la conversion prevue de la Societe d’une societe limitee 
organisee selon les lois de I’Etat du Delaware, (USA) a une societe en 
commandite simple (S.C.S.) de droit Luxembourgeois, est permise selon 
les lois de I’Etat du Delaware, USA, sans interruption de I’existence 
legale de la Societe et, ne requiert pas la dissolution et liquidation de la 
Societe ; 

• une copie du bilan interimaire de la Societe en date du 30 
septembre 2016 etant les comptes de cloture de la Societe dans I’Etat 
du Delaware (le « Bilan Interimaire ») ; 
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• une lettre de confirmation emise par Amundi Smith Breeden LLC, 
agissant comme gerant unique de la Societe, en date du 31 octobre 
2016 et certifiant (i) qu’aucun mouvement significatif n'a ete enregistre 
dans les comptes de la Societe depuis I'arrete de comptes de cloture au 
30 septembre 2016 et que les montants y indiques demeurent corrects 
et (ii) qu'apres revue des documents comptables, la valeur de I'actif net 
de la Societe est de cent trente-huit millions trois cent cinquante-deux 
mille cent soixante-neuf Dollars des Etats-Unis d’Amerique et trente-trois 
cents (USD 138.352.169,33) et est au moins egal au montant du capital 
social de la Societe qui s’eleve a cent dix-sept millions six cent quatre 
mille six cent douze Dollars des Etats-Unis d’Amerique et quarante-six 
cents (USD 117.604.612,46). (la « Lettre de Confirmation »); 

Les Resolutions, I’Avis Juridique, le Bilan Interimaire et la Lettre de 
Confirmation, apres avoir ete signes « ne varietur » par le mandataire 
des parties comparantes et par le notaire instrumentant, resteront 
annexes au present acte pour etre soumise avec lui aux formalites de 
I’enregistrement. 

Les parties comparantes representees comme ci-avant indiquee, ont 
requis le notaire instrumentant d’acter que I’objet de la presente 
assemblee generale extraordinaire est de ratifier et, dans le mesure du 
necessaire, confirmer les decisions adoptees dans les Resolutions 
conformement au 17-302 et 17-405 du Delaware Revised Uniform 
Limited Partnership Act. 

Les Associes, represents comme ci- avant indique, ratifient par les 
presentes et, dans la mesure du necessaire, confirment les decisions 
adoptees dans les Resolutions et ont requis le notaire instrumentant 
d’acter ce qui suit : 

PREMIERE RESOLUTION 

Les Associes decident de ratifier et, dans la mesure du necessaire, 
confirmer les decisions prises dans les Resolutions en vertu des statuts 
de la Societe et du Delaware Revised Uniform Limited Partnership Act, 
de (i) transferer le siege social de la Societe de I’Etat du Delaware vers 
le Grand-Duche du Luxembourg conformement aux dispositions des lois 
luxembourgeoises, sans rupture de la personnalite juridique de la 
Societe et sans que la Societe ne soit dissoute mais au contraire avec 
continuity de la Societe, (ii) cesser les activites de la Societe dans I’Etat 
du Delaware et (iii) de fixer le siege social de la Societe au 1, rue 
Hildegard Von Bingen, L-2557 Luxembourg, toutes avec effet a la date 
d’execution du present acte. 
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SECONDE RESOLUTION 


Les Associes confirment que le Bilan Interimaire de la Societe au 30 
septembre 2016, etant les comptes de cloture de la Societe dans I’Etat 
du Delaware et devront servir de comptes d’ouverture de la Societe au 
Luxembourg a ete approuve. 

Sur base du Bilan Interimaire et de la Lettre de Confirmation, les 
Associes indiquent que la valeur de I'actif net de la Societe est de cent 
trente-huit millions trois cent cinquante-deux mille cent soixante-neuf 
Dollars des Etats-Unis d’Amerique et trente-trois cents (USD 
138.352.169,33) et est au moins egal au montant de son capital social 
qui s’eleve a cent dix-sept millions six cent quatre mille six cent douze 
Dollars des Etats-Unis d’Amerique et quarante-six cents (USD 
117.604.612,46). 


TRQISIEME RESOLUTION 

Les Associes decident de ratifier et, dans la mesure du necessaire, 
confirmer que conformement a I’article 159 de la loi luxembourgeoise du 
10 aout 1915 relative aux societes commerciales, telle que modifiee, la 
Societe adopte la nationality luxembourgeoise et doit etre consideree 
comme une societe luxembourgeoise a partir de la date d’execution du 
present acte. 

Les Associes reconnaissent que la Societe devra etre inscrite au 
Registre de Commerce et des Societes de Luxembourg. 

QUATRIEME RESOLUTION 

Les Associes decident de ratifier et, dans la mesure du necessaire, 
confirmer le changement de la denomination de la Societe en « Global 
Private Investment Holdings S.a r.l. S.C.S. ». 

CINQUIEME RESOLUTION 

Les Associes decident de modifier la devise du capital social de la 
Societe en EURO (EUR), avec effet a la date d’execution du present 
acte, pour le porter de son montant actuel de cent dix-sept million six 
cent quatre mille six cent douze Dollars des Etats-Unis d’Amerique et 
quarante-six Cents (USD 117.604.612,46) compose d’un pour cent (1%) 
de parts d’interets d’associe commandite et de quatre-vingt-dix-neuf 
pour cent (99%) de parts d’interets d’associe commanditaire non- 
representees par des titres conformement aux lois de I’Etat du 
Delaware, au montant de cent sept millions quatre cent quarante-trois 
mille cinq cent soixante-treize EURO et quatre-vingt-quatorze cents 
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(EUR 107.443.573,94) compose d’un pour cent (1%) de parts d’interets 
d’associe commandite et de quatre-vingt-dix-neuf pour cent (99%) de 
parts d’interets d’associe commanditaire, non representees par des 
titres. 

Les Associes decident ensuite de ratifier et, dans la mesure du 
necessaire, confirmer que la conversion du capital social est calculee 
par I’application du taux de change publie par la banque centrale 
europeenne au 31 octobre 2016. 

SIXIEME RESOLUTION 

Les Associes decident de ratifier et, dans la mesure du necessaire, 
confirmer que la Societe operera au Grand-Duche du Luxembourg sous 
la forme d’une societe a responsabilite limitee conformement a la loi 
luxembourgeoise du 10 aout 1915 relative aux societes commerciales, 
telle que modifiee. 

En consequence de ce qui precede, les Associes decident de ratifier 
et, dans la mesure du necessaire, confirmer la refonte des statuts 
actuels de la Societe de maniere a les rendre conformes aux lois 
luxembourgeoises. 

Les statuts de la Societe devront desormais etre lus de la maniere 
suivante : 

« Titre I: Definitions- Nom-Forme-Duree-Siege social-Objet social 

Article 1.- Definitions 

« Associe Commanditaire » designe I’associe detenant des Parts 
d’interets d’associe commanditaire emis par la Societe. 

« Associe Commandite » designe I’associe detenant des Parts 
d’interets d’associe commandite emis par la Societe. 

« Associe » designe un detenteur de Part(s) d’lnteret(s) emis par la 
Societe en vertu des Statuts. 

« Associes » designe /’ ensemble des detenteurs de Parts d’interets 
emis par la Societe en vertu des Statuts. 

« Cessionnaire » designe toute personne ayant acquis une/des 
Parts d’lnteret(s) d’un associe de la Societe. 

« Loi » designe la loi du 10 aout 1915 relative aux societes 
commerciales, telle que modifiee. 

« Part d’lnteret » designe la part de participation d’un associe dans 
la Societe, non representee par des titres, incluant tous les benefices 
auxquels le detenteur d’une telle part peut y avoir droit telles que prevus 
par les Statuts, ensemble avec toutes les obligations de cet associe a se 
conformer aux termes et conditions des Statuts. 

« Parts d’interets » designe /’ ensemble des parts d’interets emis par 
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la Societe. 

« Statuts » designe les presents statuts, telles que modifiees de 
temps a autres. 

Article 2.- Forme- Nom 

II existe une societe en commandite simple sous le nom de « Global 
Private Investment Holdings S.a r.l. S.C.S.» (ci-apres la « Societe ») 
qui sera regie par les lois du Grand-Duche de Luxembourg, notamment 
par la Loi ainsi que par les Statuts. 

Article 3.- Duree 

La Societe est constitute pour une duree illimitee. 

Elle peut etre dissoute a tout moment par decision des Associes 
deliberant selon les modalites requises en matiere de modification des 
Statuts. 

La Societe ne sera pas dissoute en raison du deces, de la 
suspension des droits civils, de I’incapacite, de la faillite, la deconfiture 
ou de tout autre evenement de meme nature affectant LAssocie 
Commandite. 

Article 4.- Siege social 

Le siege social de la Societe est etabli a Luxembourg-Ville. 

II peut etre transfere en tout autre lieu au sein de la municipality de 
Luxembourg-Ville ou en toute autre lieu du Grand-Duche de 
Luxembourg en vertu d'une decision de LAssocie Commandite qui est 
en droit de modifier les Statuts en consequence. 

II pourra etre cree, par decision de lAssocie Commandite, des 
succursales ou bureaux tant au Grand-Duche de Luxembourg qu'a 
Letranger. 

En cas d’evenements extraordinaires de nature politique, 
economique ou sociale de nature a compromettre les activites 
habituelles au siege social ou la communication de ce siege avec 
I’etranger se produiront ou seront imminents, le siege social peut etre 
transfere temporairement a I’etranger. Cette mesure temporaire n’aura, 
toutefois, aucun effet sur la nationalite de la Societe qui, malgre le 
transfert temporaire de son siege social, demeure une societe de droit 
luxembourgeois. 

Article 5.- Objet social 

L’objet de la Societe est la prise de participations, sous quelque 
forme que ce soit, dans toute entreprise, commerciale, industrielle, 
financiere ou autres societes luxembourgeoises ou etrangeres ; 
I’. acquisition de valeurs mobilieres et de droits par voie de participation, 
d’apport, d’option ou de toute autre maniere. 

La Societe pourra utiliser ses fonds pour investir dans des biens 
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immobiliers, pour creer, administrer, developper et ceder ses actifs tels 
qu’ils sont composes a une epoque determinee et plus particulierement 
mais non limitativement, son portefeuille de titres de toute origine, 
participer a la creation, au developpement et au controle de toute 
entreprise, d’acquerir par investissement, souscription, prise ferme ou 
option, tous titres, et tous droits de propriete intellectuelle, de les realiser 
par voie de vente, de cession, d’echange ou autre et de recevoir ou 
d’accorder des licences relatives aux droits de propriete intellectuelle et 
d’accorder ou faire beneficier aux societes dans lesquelles la Societe 
detient une participation directe ou indirecte ou toute societe du groupe, 
toute assistance, y compris assistance financier, prets, avances ou 
g a ran ties. 

Sans prejudice quant a la generalite de I’objet de la Societe, cette 
derniere pourra faire tout ou partie de ce qui suit : 

/’acquisition, la possession, /’administration, la vente, I’echange, 
le transfert, le commerce, I’ investissement dans et /’alienation d’actions, 
d’obligations, de fonds, de billets a ordre, de titres de creances et 
d’autres titres, I’emprunt d’argent et /’ emission de titres de creances y 
relatifs, ainsi que le pret d’argent ; 

/’acquisition de revenus issus de /’alienation ou de I’autorisation 
d’exploiter des droits d’auteurs, brevets, dessins, formules ou procedes 
secrets, marques ou, provenant d’activites similaires ; 
fournir des assistances techniques ; 
la participation a et/ou la gerance d’autres societes. 

La Societe pourra emprunter sous toute forme et proceder a 
/’emission privee d’obligations, billets a ordre, titres, certificats de toute 
nature, a condition qu’ils ne soient pas librement negociables et qu’ils 
soient emis sous forme nominative uniquement. 

D’une fagon generale, la Societe pourra faire toutes operations 
commerciales, industrielles et financiers de nature mobiliere 
susceptibles de favoriser ou de completer les objets ci-avant 
mentionnes. 

Titre II : Contribution au capital - Parts d’lnterets 

Article 6.- Contribution au capital - Parts d’lnterets 

La contribution au capital souscrite de la Societe est fixe a cent sept 
millions quatre cent quarante-trois mille cinq cent soixante-treize EURO 
et quatre-vingt-quatorze cents (EUR 107.443.573,94) compose d’un 
pour cent (1%) de Parts d’lnterets d’associe commandite et de quatre- 
vingt-dix-neuf pour cent (99%) de Parts d’lnterets d’associe 
commanditaire, non representees par des titres, entierement liberees. 

Chaque categorie de Parts d’lnterets donne droit aux memes droits et 
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privileges, sauf dispositions expresses contraires prevues par la Loi ou 
par les Statuts. 

Article 7.- Transfert des Parts d’interets 

A moins qu’il n’ait ete consenti a I’avance par tous les Associes, 
aucun Associe ne pourra vendre, ceder, nantir, hypothequer, disposer 
de, echanger, donner, leguer ou autrement transferer tout ou partie de 
ses Parts d’interets a un Cessionnaire. 

Tout transfert ou pretendu transfert par un Associe a un Cessionnaire 
qui n’est pas conforme aux exigences de cet article doit etre nul et 
ineffectif et ne doit pas etre reconnu par la Societe a toutes fins. 

Nonobstant toute disposition contraire des Statuts, un Cessionnaire 
qui n’etait pas un Associe de la Societe avant le transfert doit detenir les 
droits et avantages economiques d’une Part d’lnteret et doit etre en droit 
de recevoir des distributions en vertu des Statuts mais ne peut avoir 
aucun droit de devenir un Associe ou de participer aux droits reserves 
aux Associes conformement aux Statuts a moins que les Associes 
restants detenant la majorite des Parts d’interets consentent a 
/’admission du Cessionnaire en tant qu’ associe remplagant, a leur 
entiere discretion. Un Cessionnaire qui n’est pas devenu un associe 
remplagant doit etre en droit seulement de recevoir la proportion de 
dividendes attribuable aux Parts d’interets acquis en raison de ce 
transfert de et apres la date effective de ce transfert, et seulement apres 
notification du transfert a la Societe. Un tel Cessionnaire ne doit avoir 
aucun droit, sauf si expressement prevu par ce paragraphe. Un 
Cessionnaire des Parts d’interets d’un Associe, lequel Cessionnaire n’a 
pas ete approuve comme Associe conformement a ce paragraphe et qui 
desire transferer les Parts d’interets doit etre soumis aux conditions de 
cet Article 7 dans les memes conditions et selon les memes modalites 
qu’un Associe desirant transferer sa/ ses Part(s) d’lnteret(s). 

Afin d’etablir I’effectivite et la nature contraignante de tout transfert, la 
Societe doit exiger ce qui suit : 

(a) L’associe remplagant doit avoir expressement rempli toutes les 
obligations ci-dessous pour devenir Associe, en lien ou par rapport 
a/aux Part(s) d’lnteret(s) acquis a compter et apres la date effective du 
transfert et, par rapport aux obligations survenues avant la date effective 
du transfert, I’Associe remplagant doit etablir une declaration que son 
acquisition de Part(s)d’lnteret (s) est faite a titre principal pour son 
propre compte, a des fins de placement uniquement and non dans la 
perspective d’une revente ou distribution de cette/ces Part(s) d’ 
Interet(s), et qu’il ne transferee pas cette/ces Part(s) d’ lnteret(s)ou une 
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partie de celle(s)-ci a quiconque ne disposant pas des memes 
declarations et garanties ; 

(b) Le paiement de toutes depenses engagees par la Societe en lien 
avec le transfert ; et 

(c) L’ execution , la reconnaissance et la delivrance de ces autres 
instruments, certificats, opinions ou declaration que I’Associe 
Commandite juge necessaire ou souhaitable. 

Tout transfert de Part(s)d’lnteret (s) conforme a ces dispositions sera 
considere comme effectif a compter de la date de ce transfert. 

L’Associe-cedant et le Cessionnaire ou Cessionnaire propose, 
conjointement et solidairement, indemnisent par la presente la Societe 
et les Associes contre toute perte, dommage, ou depense (y compris, 
sans s’y limiter, les dettes fiscales ou perte d’avantages fiscaux) 
provenant directement ou indirectement de tout transfert ou transfert 
presume en meconnaissance de cette disposition. 

Tout transfert de Part(s) d’lnteret(s) doit etre notifie a la Societe 
conformement aux dispositions de I ’article 1690 du Code Civil 
Luxembourgeois ou, accepte par la Societe, pour etre opposable a la 
Societe et aux tiers. 

Article 8.- Registre des detenteurs de Parts d’lnterets 

La Societe doit tenir un registre des Associes a son siege social, qui 
peut etre inspecte par chaque Associe. Aucun certificat representatif des 
Parts d’lnterets ne peut etre emis. 

Les Parts d’lnterets sont indivisibles pour la Societe, la Societe 
admettant seulement un seul proprietaire pour chaque Part d’lnteret. 

Titre III : Assemblee generate des Associes 

Article 9.- Assemblee generate des Associes 

Sauf en cas de decisions relatives a la modification de I’objet social, 
changement de nationality, modification de la forme sociale ou la 
liquidation de la Societe, les decisions des Associes pourront etre prises 
par ecrit par tous les Associes. A cet effet, chaque Associe recevra le 
texte des decisions a prendre expressement formulees et emettra son 
vote par ecrit. 

Les Associes peuvent se reunir en assemblee generale sur 
convocation de I’Associe Commandite. Dans ce cas, I’Associe 
Commandite devra envoyer une convocation ecrite specifiant I'heure, 
I’endroit ainsi que I’ordre du jour de la reunion aux Associes huit jours 
avant la date prevue de la reunion. 

L’assemblee generale annuelle des Associees doit etre tenue au 
siege social de la Societe, a la date et heures qui peuvent etre 
specifies dans la convocation ecrite. 
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D’autres reunions des Associes peuvent etre tenues a I’endroit et a 
I’heure qui peut etre specifie dans les convocations respectives de ses 
reunions. 

Si tous les Associes sont presents ou dument represents et s’ils 
confirment qu’ils ont ete informes de I’ordre du jour de I'assemblee 
generate, I’assemblee generate peut etre tenue sans convocation ou 
publication prealable. 

Tout associe de la Societe pourra prendre part a une assemblee 
generate des associes en donnant pouvoir a une autre person ne (qui 
n’as pas besoin d’etre un Associe ou un gerant de la Societe) comme 
son mandataire par ecrit par lettre, email ou par tout autre moyen 
electronique fiable. 

Tout Associe peut participer a toute assemblee generate des 
Associees par telephone ou video conference ou par tout autre moyen 
de communication similaire, ayant pour effet que toutes les personnes 
participant a la reunion peuvent s’entendre et se parler. La participation 
a la reunion par un de ses moyens equivaut a une participation en 
personne a la reunion et les Associes prenant part a une reunion par 
ses moyens sont reputes etre presents pour les besoins du calcul du 
quorum et des votes. 

Article 10.- Proces-verbaux des reunions des Associes 

Sauf si cela est prevu autrement par les Statuts ou par la Loi, les 
decisions des Associes sont valablement adoptees lorsqu’elles sont 
prises par des Associes representant plus de la moitie ( 1/2) des Parts 
d’lnterets de la Societe. 

Cependant, les decisions sont valablement adoptees a la majorite 
des votes exprimes, independamment de la fraction de Parts d’lnterets 
representees, excepte les decisions relatives a une modification de 
I’objet social, changement de la nationality, changement de la forme 
sociale ou a la liquidation de la Societe qui doivent etre adoptees par 
une majorite des Associes representant au moins les trois quarts (3/4) 
des Parts d’lnterets de la Societe et, en toutes circonstances avec le 
consentement de tous les Associes Commandites. 

Titre IV: Administration 

Article 1 1.- Gerance 

La Societe est administree par I’Associe Commandite. 

L’Associe Commandite a les pouvoirs les plus etendus pour executer 
tout acte d’administration et de disposition pour compte de la Societe et 
dans I’interet de celle-ci. 

Tous les pouvoirs non expressement reserves par la Loi ou les 
Statuts a I'assemblee generate des Associes sont de la competence 
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lAssocie Commandite. 

II est interdit a lAssocie Commanditaire d’executer tout acte de 
gestion de la Societe et d’interferer dans la gestion de la Societe. 

LAssocie Commandite peut deleguer la gestion journaliere de la 
Societe et le pouvoir de representer la Societe se rapportant a cette 
gestion a un ou plusieurs gerants ou autres agents, associes ou non- 
associes, a /’ exclusion de lAssocie Commanditaire, qui agiront seuls ou 
collegialement. 

II pourra egalement confier tous les pouvoirs et mandats speciaux a 
toute personne, qui ne devra pas necessairement etre Associe, a 
/’ exclusion de lAssocie Commanditaire, nommer et revoquer tous 
cadres et employes, et fixer leur remuneration. 

Article 12.- Representation de la Societe 

La Societe sera engagee envers les tiers en toutes circonstances par 
(i) la signature unique de lAssocie Commandite ou (ii) par la signature 
unique ou conjointe de toute(s) personne(s) a qui un tel pouvoir de 
signature aura ete valablement delegue et dans les limites d’un tel 
pouvoir. 

Aucune convention, ni aucune transaction entre la Societe et toute 
autre societe ou personne ne sera affectee ou rendue invalide par le fait 
que LAssocie Commandite, tout gerant de la Societe ainsi que toute 
personne a qui un pouvoir de signature a ete valablement delegue 
conformement a /’ article 10 des Statuts, est interesse dans la 
transaction, ou est un gerant, membre, directeur ou employe de cette 
autre societe ou personne. 

Article 13.- Responsabilite de I’ Associe Commandite 

LAssocie Commandite est responsable pour toutes les dettes de la 
Societe qui ne pourront pas etre couvertes par les actifs de la Societe. 
LAssocie Commanditaire doit s’abstenir d’agir pour le compte de la 
Societe de maniere ou capacites quelconques en dehors de ce qui lui 
est autorise par les dispositions de I Article 18 de la Loi en exergant ses 
droits comme Associe durant les assemblies generates des Associes et 
devra seulement etre responsable a hauteur de sa contribution a la 
Societe. 

Article 14.- Indemnites de gestion 

Dans la mesure permise par la Loi, les gerants et les autres agents 
de la Societe, comme les personnes a qui des pouvoirs de signature ont 
ete valablement delegues conformement a I Article 10 des Statuts, 
seront tenus quittes et indemnes sur les biens de la Societe de tous les 
couts, charges, pertes, prejudices et depenses subis ou supportes par 
eux et en rapport avec toutes les actions, demandes, poursuites ou 
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procedures judiciaires dont ils ont pu devenir partie en raison du fait 
qu’ils sont ou ont ete gerants, directeurs ou delegues de la Societe du 
fait de toute transaction executee par la Societe, de toute convention 
conclue ou de toute action realisee, a laquelle ils ont concouru, ou qu’ils 
ont manque de realiser et liee a /’ execution de leur mandat, a /’ exception 
des dettes et depenses resultant de leur negligence grave ou de leur 
faute intentionnelle, dans chaque cas, sans prejudice de tout autre droit 
dont ces personnes pourraient se prevaloir. 

Article 15.- Exercice social 

L'exercice social de la Societe commence le 1 avril de chaque annee 
et se termine le 31 mars de I’annee civile suivante. 

Article 16.- Comptes annueis 

Chaque annee, I’Associe Commandite etablira un bilan comptable, 
compte tenu de la cloture de l’exercice social de la Societe indiquee ci- 
dessus a /’ Article 14, lequel contiendra un registre des proprietes de la 
Societe, le compte de profits et pertes ainsi qu’une annexe 
conformement aux prescriptions legates en vigueur. Les comptes 
annueis etablis par I’Associe Commandite peuvent etre soumis a un 
commissaire aux comptes nomme par une assemblee generate 
d’Associes. Les comptes annueis, ensemble avec le rapport de I’Associe 
Commandite et/ou les cas echeant celui du commissaire aux comptes, 
sont soumis a I’assemblee generate annuelle des Associes. 

Chaque Associe peut inspecter au siege social de la Societe 
I’inventaire, le bilan comptable et le compte de profits et pertes. 
L ’Associe Commanditaire lui-meme ou son mandataire sera en droit a 
tout moment (i) d’obtenir les etats financiers de la Societe dans la forme 
habituellement preparee, (ii) d’inspecter les livres de la Societe et 
d’examiner I’etat et les prospects relatifs a I’activite commerciale de la 
Societe et (Hi) de consulter I’Associe Commandite sur cela tout comme 
sur tout aspect de la Societe, son activite commerciale, les biens de la 
Societe ou I’environnement fiscal entourant la Societe. 

Article 17.- Profits -Allocation de resultats 

Le resultat net de la Societe figurant dans ses comptes annueis, qu’il 
soit un benefice ou une perte, sera automatiquement inscrit dans le 
compte de reserve provisoire de chaque Associe au prorata de leur 
participation dans la Societe. 

Les soldes de ces comptes de reserves provisoires deviennent des 
creances ou dettes des Associes seulement s’ils sont transferes sur le 
compte definitif de chaque Associe par decision unanime prise par les 
Associes. 

Article 18. -Dividendes Interimaires 
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Nonobstant /’ article precedent, I’Associe Commandite peut proceder 
au versement d’un acompte sur dividendes, a la condition que des 
comptes interimaires aient ete prepares par I’Associe Commandite au 
plus tot un mo is avant un tel versement confirmant que, suite a tel 
acompte, la valeur de I’actif net de la Societe ne tombera pas en- 
dessous du montant de la contribution sociale, augmente du montant de 
toutes les reserves indisponibles. L’assemblee gene rale annuelle des 
Associes qui suivra cette decision de I’Associe Commandite devra 
confirmer le paiement de tels dividendes interimaires. Si le montant des 
dividendes interimaires excede le montant (i) du resultat devant etre 
verse sur les comptes de reserves proviso ires et (ii) des creances ou 
dettes comptabilisees sur le compte definitif de chaque Associe, le 
montant des dividendes interimaires excedentaire devra etre rembourse 
a la Societe. 

Titre V. Supervision de la Societe 

Article 19. Supervision 

Les operations et/ou les comptes de la Societe doivent etre confies a 
un ou plusieurs commissaires aux comptes qui peuvent etre associes ou 
non de la Societe. 

Les Associes nomment le(s) commissaire(s) aux comptes et 
determined leur nombres, remuneration (le cas echeant) et la duree de 
son/leurs mandats. 

Titre VI : Dissolution - Liquidation 

Article 20.- Evenements de Liquidation 

La Societe doit etre dissoute et commencer sa dissolution et 
liquidation des la survenance d’un des evenements suivants 

(« Evenement de Liquidation ») : 

(i) la decision unanime des Associes ; 

(ii) toutes les Parts d’lnterets se retrouvent dans les mains d’un seul 
Associe ; 

(Hi) la survenance de tout autre evenement qui rendrait illegal, 
impossible ou irrealisable la conduite de I’activite de la Societe. 

Article 21.- Liquidation 

Des la survenance d’un Evenement de Liquidation, la Societe devra 
continuer a exister seulement pour les besoins de sa liquidation de ses 
activites dans le but de liquider ses actifs et regler les creances de ses 
creanciers. Aucun Associe ne peut entreprendre une action qui serait 
incompatible avec, non- necessaire ou inappropriee a la liquidation des 
activites de la Societe. 

L’Associe Commandite (ou au cas ou ii n’y aurait pas d’Associe 
Commandite, I’Associe Commanditaire ou toute autre personne 
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nominee par une majorite d’Associes Commandites) doit etre en charge 
de superviser la dissolution et liquidation de la Societe et doit tenir 
compte des dettes et actifs immobiliers de la Societe et des biens 
personnels acquis par la Societe et de toutes ameliorations y apportees 
(incluant les biens corporels et incorporels) doivent etre liquide aussi 
rapidement et de maniere a obtenir leur juste valeur et les produits qui 
en seront tire, dans la mesure ou ils seraient suffisants, devront etre 
distribues, sous reserves de toutes reserves maintenues pour des 
obligations conditionnelles, eventuelles ou non-echues de la Societe 
dans I’ordre suivant : 

(i) premierement, le paiement et acquittement de toutes les dettes 
de la Societe a des creanciers autres que les Associes ; 

(ii) deuxiemement, le paiement et acquittement de toutes les dettes 
de la Societe aux Associes ; et 

(Hi) le solde, le cas echeant, a lAssocie Commandite et a lAssocie 
Commanditaire, en proportion de leur Parts d’lnterets respectives. 

Si toutes les Parts d’lnterets se retrouvent entre les mains d’un seul 
Associe, ce dernier peut decider a tout moment de dissoudre la Societe 
sans liquidation lorsqu’il se retrouve investi de I’integralite de I’actif de la 
Societe et declare prendre a charge I’integralite du passif, connu ou non 
de la Societe conformement aux dispositions applicables de la Loi. 

Article 22.- Divers 

Tout ce qui n'est pas expressement reglemente par les presents 
statuts sera determine en concordance avec la Loi. 

SEPTIEME RESOLUTION 

Les Associes constatent les dispositions transitoires suivantes : 

1. La prochaine assemblee generale annuelle de la Societe se 
tiendra en 2017 ; 

2. Le premier exercice social de la Societe au Grand-Duche de 
Luxembourg commence au jour de I’execution du present acte et se 
terminera le 31 mars 2017, etant precise qu’entre la date du Bilan 
Interimaire et la date d’execution du present acte aucune variation 
importante n’est intervenue, de sorte que cette situation au 30 
septembre 2016 servira de bilan d’ouverture au Luxembourg. 

FRAIS 

Les frais, couts, remunerations et charges de quelque nature que ce 
soit, incombant a la Societe en raison du present acte, sont estimes 
approximativement a sept mille cent euros (EUR 7.100). 
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L'ordre du jour etant epuise, la seance est levee. 


CONSTATATION 

Le notaire soussigne qui comprend et parle la langue anglaise, 
declare que sur la demande des parties comparantes, le present acte 
est redige en langue anglaise suivi d'une version frangaise. II est specifie 
qu'a la demande de la partie comparante en cas de divergences entre la 
version anglaise et la version frangaise, le texte anglais fera foi. 

DONT ACTE, fait et passe a Luxembourg, a la date indiquee en tete 
des presentes. 

Apres lecture du present acte au mandataire de la partie comparante, 
agissant comme dit ci-avant, connu du notaire par son nom, prenom, 
etat civil et domicile, ledit mandataire a signe avec Nous notaire le 
present acte. 

Signe: M. Bulach et M. Schaeffer 

Enregistre a Luxembourg Actes Civils 2, le 4 novembre 2016 
Relation : 2 LAC/20 16/22795 
Regu soixante-quinze euros 
Eur 75.- 

Le receveur/signe/Andre MULLER 

POUR EXPEDITION CONFORME 

delivree a la demande de la predite societe, aux fins 

d’inscription au Registre de Commerce. 

Luxembourg, le 13janvier 2017. 
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